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UNITED STATES OMB Number:
SECURITIES AND EXCHANGE COMMISSION Expires:

ASEEEE——— Washington, D.C. 20549 hours get resporae «rev.
10Urs PEr response ... ... ..

==

06 048591 PURSUANT TO REGULATION D,
- y SECTION 4(6), AND/OR ‘ DA"le RECEIT'ED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (O check if this is an amendment and name has changed, and indicate change.) LAY ; ;
Lion Mexico Fund, L.P. ] e,

Filing Under (Check box{es) that apply): 0 Rule 504 3 Rule 505 B Rule 506 DO Section 4(6) O ULOE \?

Type of Filing: B New Filing [J Amendment %
A. BASIC IDENTIFICATION DATA [=
1. Enter the information requested about the issuer "p é’;_.;,
Name of Issver (0 check if this is an amendment and name has changed, and indicate change.)
. Llon Mexico Fund, L.P.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
¢/o ING Clarion Partners, LLC, 3141 Hood Street, Suite 700, Dallas, Texas 75219 (214) 647-4902
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code}

(if different from Executive Offices)

Brief Description of Business

P A G el

Investments in Mexican real estate assety Plﬁ.\u/ @ A e
Type of Business Organization
O corporation [4 limited partnership, already formed O other (please specify)' '3 : 3 ZU o)
[ business trust [ timited partnership, to be formed J Tﬂ “C,‘ ,,,\,%N

Menth Year \ \\ F \Ey.'.:\. 3.‘ 1L

i . o @ E l B D Actual T Estimated
Actual or Estimaied Date of Incorporation or Organization:
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State: @
CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation DI or Section 4(6), 17 CFR. 230.501 et seq. or 13
U.S.C, 77d(6)

Wken To File: A notice must be filed no later than !5 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if reccived at that address afler the date
on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this natice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Fifing Fee: There is no filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and 1hat have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
1o be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this
notice and must be completed.

ATTENTION
Failure to file notice in the sppropriate states will not result in a loss of the federal exemption. Conversely, failure to (ile the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption Is predicated on the filing of a federal notice. .

5136848.1 06018166




A. BASICIDENTIFICATION DATA

2. Enter the information requested for the following:
«  Each promoter of the issuer, if the issuer has been organized within the past {ive years;

»  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% er more of a class of equity securities of the
issuer;

¢  Each exccutive officer and director of corporate issuers and of corporate gencral and managing partners of partnership issuers; and
+  Each general and managing partner of partnership issuers.
Check Bex{es) that Apply: 1 Promoter [ Beneficial Owner (3 Executive Officer O Director 0 General and/or Managing Partner

Full Name (Last name first, if individual)

SEE ATTACHMENT
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner [J Executive Officer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual).

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner 0 Executive Officer [0 Director O General and/or Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (O Promoter O Beneficial Owner O Executive Officer D Director O General and/or Managing Partner
Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner [0 Exccutive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

Check Box(es) that Apply: O Promoter [ Beneficial Owner  [J Executive Officer O Director O Generat and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Check Box(es) that Apply: O Promoter O Beneficial Owner [ Executive Officer [ Director 0O General and/or Managing Parter

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

5136848.1 06018166 20f10
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issucr sold, or does the issuer intend o seli, to non-accredited investors in this offering? ..o g [t}
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepied from any individual?(*General Partner has the right to accept lesser  § *10,000,000
BITIOUIIES} 1. eooeicnrernicmetastsrese st e eecet e sosme e cemt oo e eae b pbag et e ban st e hemns £ s eemes e RS 1O A0S 01080084 E S e Dt s st et a4 beserm s S samnt 40 se e sen st b sesrmas s sernan e
Yes No
3. Does the offering permit joint ownership of @ SiNRIE UMY ..o e e sesens s bees s semen e rmenn e (W] B
4,  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuncration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed
is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth
the information for that broker or dealer only.
Fult Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SIA1ES} i et s s s 1 All States
[AL] [AK]  [AZ] [AR]  [CA}] jCO)  [CT] (DE]  [DC]  {FL) [GA}  [HI] (D)
fIL] {IN] [A] [K5) (KY] [LA]  [ME] [MD} [MA] [MI] (MN]  [M5)  [MO]
(MT] [NE}  [NV] [NH] [N]] [NM]  [NY] [NC} [ND] [OH] [OK) [OR]  [PA]
[RI] (SC] [SD) [TN] [TX]) (UT] [VT] [VA] [WA] [WV] [WI]  [WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual STAIES) ... L All States
[AL] (AK] [AZ) [AR] [CA) [CO] [CT] ([DE] ([DC] [FL} [GA] (HD (D]
(IL] [IN] fIA] [KS]  [KY] [LA] [ME] [MD] [MA] [MI] [MN]  [MS]  [MO]
[MT] [NE] [NV] [NH]  [Nj] INM] [NY] [NC]  [ND] [OH] [OK] [OR]  [PA]
R  (SC] [SD) [TN] [TX] (UT] [VT] [VA] [WA] [WV] (W] [WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Streel, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ of check iNGIVIBUAT STALES).........ccererirvirsiresccceriernsrsnnrsorces e enesessessassasssesnimresesnsesserasssensensessemsesenenrssnss L AIL StalES
(AL]  [AK] [AZ} [(AR] [CA] [CO) [CT] [DE] [DC] [FL]  [GA] ([H] (D]
() {IN} (1A} (KS) [KY]  [LA] [ME] {MD] [MA] [M]] (MN]  [MS}]  [MO]
[MT] {NE] [NV] [NH] [N)] [NM] [NY] [NC] [ND] [OH] (OK) [OR]  [PA]
(R [S€]  {SP] (™) (TX] [UT} [VT] [VA] [WA] [WV] [w) [WY] [PR]
(Use blank sheet, or copy and use additional capies of this sheet, if necessary.)
5136848.1 06018166 lof10




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0" if answer is “none” or *zero.” If the transaction is an exchange offering, check this box [ and indicate in
the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate
Offering Price

Amount Already
Sold

0O Common 0 Preferred

Convertible Securities (INCTUGING WATTANES) . c.cvceer v remtecaern e rier s iesstibsm o ris bbb a8 b s st st s st st 0-

Partnership Interests The aggregate amount of capital commitments accepted will be determined at discretion § *600,000,000
OF BRMETAL PATTICE. ccvoviretistiats vt cor et ar et s e sre s bt s b oo s e S b s s s b st

3 50,000,000

3 -

*Aggregate estimated offering amount, which may reflect amounts sllocated among one or more additional limited
partnerships meeting Rule 506 requirements.

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors, who have purchased securities in this offering and

the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons

who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter *0” if
answer is “none” or “zcro.”

Number

Investors

B e T ot B (0 = v S OO TSSOSO 1

3 50,000,000

Aggregate
Dollar Amount
of Purchases

] 50,000,000

| CF T T a1 ¢ B 110 o+ S O OOV P PP PP PR -0-

$ 0

Total (for filings under Rule 504 0ntY)...ccoirmmriiin sttt et e bbb b

s NIA

Answer also in Appendix, Colurm 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months ptrior to the first sale of  sccurities in
this offering. Classify securities by type listed in Part C — Question 1.

Type of offering Type of
Security
LG B05 - orvemererraersoeeme e rems s rheb 48 A0 b b 84S EE TR AP R E PP R84 A £ e e bbb s

Dollar Amount
Sold

REFULALION A .o vvvcvervrioresevaasscnsensroctssssnssessass st sass s ssmnbs s smeras emerb s msbos b Berens s h4 A2 et 44148 AL aa P i b hms e oS e s gt

TOUBN 1e.vtvvenrereraen1sbsraans s posesr4Pabant ess 1 oRbas sameRRabEFREIRDORE RS EERe0U1 0411474 FE S04 1ns 003 40 BTAEH2R 10R PESRYARPETA R PESH P4 E 4000 ALY P4RY ERRL LR RaRO RS

oy A KA

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amowunts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencics, If the amount of an expenditure is not known, fumish an estimate and
check the box to the left of the estimate.

PHOGNE BN ENETBVINE C08LS .. o ecreresnceraerersstsetssinss e e a1 b b 7 70 bR 78 70 £ 88 22 RS £85 5t R Lm0 L B e bbb

Lega! Fees *Aggregate estimated legal fees, which reflect amounts allocated amang one or mare additional
limited partnerships meeting Rule S06 requiremMEnLs. ... e et et e

Accounting Fees.............

Engineering FEes...vereervrmneecrsenes

Sales Conunissions (specify finders’ fees separately)............

Other Expenses (Aentify ) eaiinie e s
TOUBD .o seirestes e e s stssrevaresta ns var s pe o b srobas sasg st s s e AR o Fa b bus AR LA b4 AEE S E R b (RA SR SR EAR S SRR 8 IR L R AR B R ek ees b n R SR

5136848.1 06018166
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issuer.”

b. Enter the difference between the aggregate offening price given in response to Part C- Question 1 and 3 599750000

---------------------- Fevamvastarennre .

total expenses furnished in response to Part C - Question 4.3, This difference is the "adjusted gross proceeds to the

5.

Indicate below the amount of the adjusted gross procezds to the issuer used or proposed 1 be used for each
of the purposes shown. If the amount of any purpese is not known, furnish an estimate and check the box to
the Jeft of the estimate. The total of the payments listed must equal the adjusted gross proceeds 1o the issver
set forth in respense 1 Part C - Question 4.b above, -

Payments 10
Officers,
Dircetors, & Paymenis 10

Affiliates Onhers
SAIAAES ANA FEES ... evemeecscer et i ssa st e srnr s s bttt et rarrrnneenns LD -0- os__ -0
PULCRASE OF TEAL BSLALC ovvvversrersassestesterntinrar s s ine rEr g Eraabe 120 AR L 1080081408401 4 80200488 b1t es 4 embbb bt ems s smnmsnseameearibensares 1§ -} 0s -0-
Purchase, rental or leasing and installation of machinery and equipment.......cccvvvcnmvcrvcnnccinncvccrecnee. 9§ «0- os =0
Construction or leasing of plant buildings and facilities........ccreiicr s e 3 =0- o5 -0-
Acquisition of other businesses (including the value of securities involved in this offering that maybe © § -0 Qs -0-
used in exchange for the assets or securitics of another {sster pUrSUant t0 4 MEIEET ..o iimrerevannns
Repayment of INAeBLENEST .o vuscarmrersiemrmrmersesns s issssassssnss st et sess s s sssssssssrressssssnsses s ssnsenes 3§ -0- os____-0
WOTKING CAPHAL c1ivrseerereer s rremseereserecst s snb s s b s st st s e srsteione 3 +0- os 0~
Other (specify):investments in equity interests [n, or relating to, real estate assets located in O +0- $ *599,750,000
Mexico.
CONIMI TOIS o...oovoceeiimresaresesses e boresensscessassonssecesumssnsecasecsssmresssesssssaenserasiomsrensassesssenssaspssesssstorscescerses L3 8, <0- B § 599,750,000
Total Payments Listed (Colurmn 101218 300N .vvwvevvrrcmvevoescnssessoresesssmsssnssossssesssesssesssosisocssess oo @ §_ 599,750,000

*Aggregate estimated adjusted gross proceeds amount, which may reflect amounts allocated among one or
more additional limited partnerships meeting Rule 506 requirements.

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
conslitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Comumission, upon written request of its staff, the information
furnished by the issuer 1o any non-accredited investor pursuant 1o paragraph (b)(2) of Rule 502.

[ssuer (Print of Type) Si 1re Date

Lion Mexico Fund, L.P. August 31, 2006

Name of Signer {Print or Type) 'Mle of Signer (Print or?ypc) ,

Ronald Brown Authorized Signatory of ING Clarion Partners, LLC, the sole member of Llon Mexico Fund GP,

L.L.C., the generszl partner of Lion Mexico Fund, L.P.

ATTENTION

Imtentional misstatements or omissions of fact constitute federal criminal viclatons. (See 18 U.S.C. 1001}

5136848.1

06018166 5of 10




E. STATE SIGNATURE

I Is any party described in 17 CFR 220. 252(:) {d), (e) or (f) prsemly sub;ec! to any of the dlsquaht' cation provisions Yes No

of such rule? ...

- O 53]
See Appendix, Colummn 5, for state response.

2. The undersigned issuer hereby undertakes to furnish 1o any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such limes as required by state law,

3 The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

q, The undersigned issuer represents that the issuer is fanuliar with the conditions that must be satisficd 1o be entitled to the Uniform limited Offening

Exemption (ULOE} of the state in which this notice is iled and understands that the issuer claiming the availability of this exemption has the
burden of establishing that these conditions have been salisfied

The issuer has read this notification and knows the contents to be rue and has duly caused this notice to be signed on its behalf by the undersigned duly

authorized person

lssuer {Print of Type)

Lion Mexico Fund, L.P.

Date
; ; ﬁ?f ; August 31, 2006

Name (Print ar Type)
Ronald Brown

(Pnnt or Type) \
Authnrized Stgnatory of ING Clarion Partners, LLC, the sole member of Lion Mexico Fund GP,
L.L.C., the general partner of Lion Mexico Fund, L.P.

Instruction:

Print the name and dtle of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D
must be manually signed. Any coples not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

5136848.1 06018166
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APPENDIX

1 2 3 4 5
Intend to sell Type of security Type of investor and Disqualification
to non-accredited and aggregate amount purchased In State under State ULOE
investors in State offering price (Part C-Item 2) (if yes, attach
{Part B-Item 1) offered in state explanation of
(Part C-Item 1) waiver granted}
(Part E-Item 1)

Number of Number of
Limited Partnership | Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes Ne

AL

AK

AZ

AR

CA

co
CT

DE

DC

FL

GA

HI

ID

fL

LS

KY

LA

ME

MD

MA

Mi X limited partnership 1 $50,000,000 0- 0- X
interests (3600,000,000)

MN

MS

MO

MT

5136848, 06018166 7of 10




APPENDIX

2
Intend to sell
to non-aceredited
investors in State
(Part B-Item 1)

3
Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

4
Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(If yes, attach
cxplanation of
waiver granted)
(Part E-Item 1}

State

Limited Partnership
Interests

Number of
Aceredited
Investors

Number of
Non-Accredited
Investors

Amount Amount

NE

NH

NI

NM

NY

NC

ND

OH

CK

OR

PA

RI

sC

sD

>

VT

VA

WA

wv

Wi

FR

5136848.1 06018166
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. ING Clarion Partners, LLC
230 Park Avenue
New York, New York 10169

Lion Mexico Fund GP, L.L.C.
¢/o ING Clarion Partners, LLC
230 Park Avenue

New York, New York 10169

James C. Hendricks

c/o ING Clarion Partners, LLC
3141 Hood Street, Suite 700
Dallas, Texas 75219

. Grossman, Charles

¢/o ING Clarion Partners, LLC
230 Park Avenue

New York, New York 10169

. Furnary, Stephen J.

¢/o ING Clarion Partners, LLC
230 Park Avenue

New York, New York 10169

. Cordes, C. Stephen

¢/o ING Clarion Partners, LLC
230 Park Avenue

New York, New York 10169

. Barclay, Jeffrey A.

¢/o TNG Clarion Partners, LLC
230 Park Avenue

New York, New York 10169

Sullivan, Jr., Frank L.

¢/o ING Clarion Partners, LLC
230 Park Avenue

New York, New York 10169

5136848.1 06018166

FORM D ATTACHMENT

A. Basic Identification Data

Managing Member/Promoter

General Partner

Executive Officer

Executive Officer

Executive Officer

Executive Officer

Executive Officer

Executive Officer
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9. Casey, Douglas M. Executive Officer
c/o ING Clarion Partners, LLC
230 Park Avenue
New York, New York 10169

10. Krauch, William K. Executive Officer
c/o ING Clarion Partners, LLC
230 Park Avenue
New York, New York 10169

11. Latimer, Stephen P. Executive Officer
c/o ING Clarion Partners, LLC
230 Park Avenue
New York, New York 10169

12. Bowen, Douglas J. Executive Officer
c/o ING Clarion Partners, LLC
230 Park Avenue
New York, New York 10169

13. Zappulla, Peter H. Executive Officer
¢fo ING Clarion Partners, LLC
230 Park Avenue
New York, New York 10169
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